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FIRST AMI!NDMENl
TO THE

GT! TElCOM INCORPORATEO
CARRIER seRVICE AGRfl!MENT

TniS First Amendment rAmendment") is maue effective Oil this a':\1:Q\01 M ~......v _,
2000 (lt1e "EffiCtlV. Date") to ltIat certain CarTier SelVice Agreement entered on March~
GTE Telecom IMCOIPOtaIId ,'Telecom"1 and GTE Manus Incorporaled, GTE Midwest lnoorporate<l and GTE North
Ir'lCOll)OllItfd (COI\lC:llYely thl "Customer"). (The Carrier Ser.-lce .tt9reem.nt and all ~bseqlJer'lt AmendmE!f1ts being
rererred 10 ml1ecttvlly herefn as the 'Agraement",)

WITNESSETH

WHEREAS, CUitomer wiShes to modify !hi initial Term 01 the Agre..."er,t;

WHEREAS, Telecom IS w111~ accept the mo<iilicadon ollhe nilia! T.rm 01 the Agreement;

WHEREAS, certain changes may ill re~ired to 8*Ii~g facilili.. p6acement arrangements due to the
GTE· 8e11 At~ merger.

NOW, THEREFORE, for and in coniideratioo 01 the ~UJal covenants and COfldltions In the Agreem.nt and
heltinaftar contained, Customer and T.ltcom nereby agre. to amend Ihe Agreemtnl as follows:

1, Section 3, Term and Application of Thi. Agretm.nt, is am.nded by deleting Ih. "rtt sentence Ir'ld adding
anew firslltntence 10 read _ follows:

The InItlII Term c:i lt1i. Ag....ment shaJI commenca Of! Mlrch 1, 1gg7 II'Id cOAlln\J. through July 31, 2000
n.nn', and shall be automatically '-lTTIin8ted unless written nota to 8Qtnd Is given by tither pa:ty.

2, S~1on 3, Term and AppliOition of Thlt AgnImtnt, il amended by adding the follOWing II: lt1e end ot the
existing languagtlo read as toIoWI:

Th" Agreement il subject It a1111rnt$ to any statut., order, ",Ie or regulatlor, Of",'1 stata or fedel8f
~ulltolY IgtIIcy, haYIng competent Iul1lclletlan over on. or boltl af 1tle parties hetlto or the Capacity
S.rvlces provided htrtOy ("Camplilnct ActMtl."). If II I ,.u~ of Compliance ActMtiIs T.lecom', exIsting
factllliel ptIcel'Mnl arrangtm.nll are requited ro be modified as a rasulr oIlhl GTE - a,1I AtlWllie merger.
all COltS lSIOciated with such rmdWlcation ShaI 'os ilM'llCliately rlCCMjped lrom Customer through'"
adjustment to T_om's Capacity services rates and enarves, including but not limited to City Par rates,
provlaed nilr ltIi. Agreement to Customer.
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3. AU other terms and conations of the Agreement :hat are ilol expre~1y amended htrein shall remain
unchatlged and are hetlOy accordingly ratified and COIlfirmeci.

IN WiTNESS WHEREOF, the parties have eX!C\JIeCl lt1is First Amendment to the Agreement as of the date
first abOve w~lttn.

-

GTE TfLeCOM INCOflPOAATEC

~,~~
Name: Lu lM'langar

Title: Ac~ng Vice PresidentJGeneral Manager

Date: 5/.1 ~/oQ

AI1d D I j /
By~ ~_!....::::-,4-=~~lV

Naree: Aet1tn Foglietta

Tille: AsaiStant secretary

Dal.; S". 2.." .. 6"0

amdmt 1 to C97.CSA.0426.00wori

Nama: Barry w. Paulson

Title, Vice President - Operations P1annil'g &Sup~rt

Dale: 5-=1.L-...OO........ _

And AtJ ///
BY:~K{~
Name: A. Randall Vogelzana

Title; Assistant Secretary

na t e : r" 7 r .. c'o

APPltQv ..O AS TO FORM .V
I.E0,l/ARTMENT
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GTE TELECOM INCORPORATED
CARRIER SERVICE AGREEMENT

TIllS AGREEMENT is effective as of the I :sr day of March, 1997. by and between
GTE Tele~om Inl,:orporated, a Delaware <.:orporation with principa.l offices at 201 N. Fnmklin. Suile
2400, Tampa, FL, 33602, (hereinafter referred to as "Telecom" hereunder) and GTE Arkansa~

In<..:orporRred. GTE Midwest Incorporated, and GTE North Incorporated (hereinafter referred to
c:ollecrlvely as HCustomer"), and is entered into for the provision of Carrier Service on dedicated
digital tiber te!~cOtnmunications facilities and ancillary services in only Arkansas, Illinois, and
Missouri all as rrore further described in Carrier CnpaC"ity D~criprjons, defined helow, iU.:cepled hy
Telecom under thi~ "brrcernenl, subjecl to the terms and conditions contained herein.

WITNESSETH:

1. (ncorporation of Documents and ControtUna Provi!iions. This Agreement consists
of ill the lcnns and conditions herein, in Carrier Capacily Descriptions that confonn ro the provisions
of this Agreement. and in the documents in<:orpoTated by reference including Exhibit A - Volume
Discollnl Pricing, Exhibit B ~ GTE Telops Contract Inventory. Exhibit C- Fiber Technical
Perfonnance Standard, and El(hibit D • GTE T~lecom's Carrier Capacity Description. nlis
Agre~men[ constitutes the complete and ~xclusivc statement of agreements and understandinss
between the parties und supersedes all prop<'lsals and prior agreements (oru! or written) between the
parties relating to Capacity Service provided hereunder. This Agreement may b~ modified only in
writing signed by the parties hereto. If any provision of this Agreement conflicts with any applicable
statute, rule or order of any govcrnrnemal unit or regulatory body. or tariff of Telecom, then in
il<;cordance with applicable law, such statute, rult:, order, or tariff shall conuol.

2. Carrier Capac:ity Descriptions. Carrier Capacity Descriptions are service orders
is!\ued by Customer to Telecom to order digital fiber capacity. Digital fiber capa.city requested by
Custom~r hereunder shall be requested on any of the Telecom Carrier Capacity Descri'ption forms
in effect from time to time. Each Carrier Capacity Description shall reference this Carrier Servke
Agreement under nurnret' ("CCA''') and, when accepted in writing hy Telecom. shall become a part
IJf this Agreement only to the e)(tent tha.r it specifies the type of digital fiber cap.'\Ciry, Circuit ID,
ancillary service. quantity of circuits, originating and tenninaring cities. Requested Capacity Date,
Capacity Commitment Period, recurring and n.on-recLlrring charges for provision of capacity,
L:aIX:ellacion charges. and other infomlO1tion necessary for1'elecom 10 provide the Capacity Service
to Customer. Any other terms and conditions that are typed, printed, or otherwise included in any
Carrier Capacity Description .~hall he deemed to be .solely for the convenience of the panies. No
action by Telecom (indudinS. without limitation. provision of Capacity SeNLce to Customer pursua.nt
to su<.:h Carrier Capacity Description) shall beconsuued as binding or estopping Telecom with
respect" to such term or condition. unless the QUTier Capaciry Description containing said specific
term or condition has been duly executed by Telecom or accepted in writing hy Telecom. By
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execution of this Agreement, Customer hereby acknowledges receipt of a (uno copy of1'el~com'5

Carrier Capadty Description currc:ntly in effect, a copy of "."'hich is auached as Exhibit D. Facsimile
cClpies of the CCO order and acceptance are u(;(;eptoble.

") T~rm and Application ofThis Agreement. The initial Term of this Agreement shall
be a period of three (3) years, (,;omm~ncing on March 1, 1997, and continuing through February 28,
2000 ("Term"), and shall be automatically tenninated unless written notice: to extend is given by
either pany. Tht: Agret.-ment shall continue to apply to a.ny unexpired Capacity Commitment Period
containw in any Carrier Capw,;ity Description which may have been entered inco between the panics
through February 28. 2000. The Volume Discouf1l Pridng as set fonh in Exhibit A is llpplicable :0
the GTE Telops Contract Inventory Circuits identified Exhibit B for the initiul Term of thh
Agreerrent TIle City Pair rates t:omained in Exhibit B shall remain valid for rhe initial Tenn of this
Al;;reernel1t. This Agreement shall apply ex.clusively to Capacity Service provided to Cuslomer
pursuant to CllTier Capacity Descriptions identified with this Agreement and accepted hy Telecom,
for the Capacity Commitment Periods s~ated therein and any automatic extensions thereof. Tel~l:()m

r~serves the right to reject a Carrier Capadty Description under this Agreement at any time.

4. Capacity Commitment Period and Automatic Extension. The Cap::u;ir.y
Commitment Period for the Digital Capacity described in each Carrier Capacity Description shall
I,;ommence on the Requested Capacity Dal~ or lhe date upon whidl the DiKital Capacity first become!)
uvailable in confonnity with technical standards ("In Service Date"), whichever is latt:r and s!t:l.11
continue for a. period of three years thereafter, unless otherwise agreed to in writing by both parties.
The Capacity Commitment Period for the circuits identified in Ex.hibit B shall commence on Marcb
1, 1997, and shall continue through Fcbruury 28, 2000. Customer acknowlcdi~S thal the rates and
charges contained. in n"hibits A and B are based upon volume and tcnn discounts. Accordingly, the
minimum Capacity COlmlitment Period for any cin:uits which may be added during me initial Tt:ntt
of this Agreement is three (3) years. Upon Customer's request. Telecom will provide capacity for
periods of tess than three (3) years at its then prevailing rates for such capacity. If Telecom cannm
meet the Tn Service Date within thirty (30) caltndar days after the Requested Capacity Pute,
Customer has the right to terminate the Carrier Capacity Description without penalty. Upon
expirarion, ea!,;h Capacity Commitment Period shall au tomatically be t:xlended for continuing thirty
(30) day period unless or until tenninated by either party upon thirty (30) days' written notice of
termination to the other party; and the charges for Capacity Service during any such extension shall
be one hundred and ten pen.:ent of the rates contained in this Agreement. Upon termination of this
Agreement. a Capacity Commitment Period will continu~ through the Capacity Cornmilrncnt PerIod
l.:ontained in the applicabl~ Currier Capacity DescriptitID whi(;h may have been entered into between
the p:m.ies. thruugh February 2R. 2000, unless. otherwise terminated und~r the telms of lhi~

Agreement.

5. Capacity to be Provided. As specified in Carrict Capacity Descriptions accepted ~y

Telecom under this Agreement, Tt:lecom will provide Customer with (ll) digital fiber capa,,·ity through

August 29, 1997 GTE CONFIDENTIAL
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the installation und operation of dedicnted digilal telecommunications facilities between Telecom
designated termination points (hereina.fter "Digital Capacity"). and (b) Supporting Supplemental
Services, available on an optional basis, as may be requested by Customc:r and accepted by Telecom
in accordance with the terms hereof (collectively referred to herein as the "Ancillary Service").
Ancillary Service available under [his A~'l'eemerH may include, among other things, functions as
related [Q the provision of DS·l or D5·3 ~ntrance facilirie::t, OS-1 drop and inStrt capability J

multiplexing, and facilities connection, co-location, or network alann monitoring. Digital Capacity
and Ancillary Service are collectively referred to herein as "Capacity Service."

6. Customer Responsibilities. Customer has ~le responl;ibility for installation. testing.
and operation of faL'iliries. selVice~. and equipml:nt other than that specifically provided hy Telecom
under a duly accepted Carrier Capacity De~ription ("Customer Facilities"). In no event wi1l the
untimely installalion or non-operation of Customer FacilitiCli (including local exchange aceC!lS and
customer premise equipment) relieve Customer cf' its obligation to pay charles for Digital Capacity
or Ancillary Service as of the Tn Service Date. N'otwith!itanding the immediately preceding sentence,
if Customer notifle.c; Telecom of any untimely installation or non-operation of Customer FC1(;ilities at
least thirty (30) days prior to the Requested Capacity Date, Customer shall have the sole option of
extending the In Service Dilte not more than thirty (30) days. Telecom's liability for delays in
installation, testing, and operation of Interexchunge Service and Ancillary Services is limited in
Par~graphs 12 and 13 of this Agreement.

7. Payment of Charin. Subject:O the following Paragraph 9, all charges for Digital
Capacity or Ancillary Services provided by Telecom pUTsuant to this Agreement shall be specified in
the Carrier Capacity Description referencing this Agreement. Payment for all pro-rated monthly
recurring charges (charge~ for monthly Capacit~ Ser"il:e provided for less than a calendar month).
InStallation. and other non-recurring charges shall be due on the first day of the month following th~

month in which the Service was provided ("Due Dale"). In addition to account and invoice numbers,
aU Telecom ~sued invoices shall include the following circuit detail: (i) the monthly recurring charges,
(ij) non-recurring charges, (iii) originating and terminating locations. (iv) circuit type, (v) circuit
number, and (vi) installation Date. Payment for all monthly recurring chW'ges for full months during
which Digital Capacit.y or Ancillary Service is tl) be provided shall be due in auvam;e on the tirsr day
of the rDJnth. Customer agrees to remit payment to Telecom at the remittance address indicated on
Telecom invok:es to Customer. If Custorrer fails to pay Telecom's invoice in full or remit payment
[0 the proper address on or before thirty (30) days after the due Date, Customer shall also pay a late
fee in the aIIDlInt of the lesser of one and one-half percent (l Ih%) of the unpaid balance per month,
0T the maximum lawful rate under applicable state luw.

8. Additionol Cha!"le8. Customer acknowledges and understands thuc all charges stated
in Carrier Capacity Descriptions are computed by Telecom exclusive of any applicable federal, state,
or local use, excise, gross receipts, sales, and privilege taxes. duties. fees, or similar Iiubilities (other
rhan ~ener.ll income or property taxes imposed on Telecom), whether charged to Of Olgainst Telecom

August 29. 1997 GTE CONFIDENTIAL
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or Custorrer because ofrhe Capacity Service furnished by Telecom ("Additional Charges"), and that
only sut.:h Additional Charges shall be paid by CusTon-.:r if~parately invoiced by Telecom in addition
to all other charges provided for herein.

9. Suspension of Capacity Service. If payment in full is not received from Customer
by the Due Date, Telecom shall have the right after giving Customer fifte~n (l~) days' written notice
via express clUTi.er service or regh.'tered mail to suspend (i) aU or aJ'ly portion of the Capacity Service
ckscribed in the applicable Carrier Capacity Description. or (ii) upon subsequent notice, all or any
additional portions of the Capacity Service to Customer; and, in either event, until such time as
Customer hal:; paid in full all charges then due. including any late fees as specified herein.

10. Cancellation.

(a) After a Carrier Capucity Description is accepted by Telecom in writing,
Customer may cOonceIall or tl portion of [h~ Servke described therein upon Customer's provision of
[rJrty (30) days' advance written notice of cancellalion to Telecom under the follOWing conditions:

(1) If notice ofcancellation is received by T~l.ecom no later than lhirty (30)
days before (urn up of th~ Capacity St:rvice ordered by Custom~r. then cancl,;lIatkm will become
effective prior to turn up of Service upon payment of the Cancellarion Charges specified in the
Customer's Carrier Capacity Description.

(2) If notice of cancellation is received by Telecom suhs;equent to (hirty
l30) da.ys prior to tum up of the Capacity Service ordered by Customer, then Customer shall pay to
Telecom all charges for Service provided (without the right to set off against non-refundable charge:;)
through the dfective Date of such cancellation plus a cancellation charge detennined as follows:

(i) If the Capacit)' Comnirmcnt Period for the canceled Capacity
Service is one (1) year and such cancella.tion becomes effective priOI' to completion of the Ca.pacity
Commitment Period, then the cancellation charge shall be an amount equal to the balance of tlte
monthly Capriy ServICe chllI'ges that otherwise would have become due for the un¢x:pired ponicJn
of the Capa.city Commitment Period.

(ii) If the Capacity Commitment Period for the canceled Capacity
Service is three (3) yenrs and such cancellation becomes effective prior to completion of th~ second
year of the Capacity Commitment Period. then the cancellation charge shall be all amoum equal to
the baUU1Cc of the monthly Capacity Service charges that otherwise would have become due for the
unexpired ponion of the first and second years of the Capacity Commitment Period. (for eX:,lmple,
if Customer cancels alter ten (10) months of service,. then Customer shall remain responsible for
monthly mcumng cha.rges in an amount equal to the product of fourteen (14) remaining months
multiplied by the applicable MRC.)

August 29, 1997 GTE CONF10£lVTIAl,
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(iii) If lhe Capacity Coi'nmitment Period for the canceled Capacity
SeI'VK;\:: i:i three (3) years and ~uch can~ellation tx..-comes effective subsequent to completion of the
second y~ar of the Capadty Commitm~ntPeriod, then no cam.:eJlatinn charges shall apply.

;

Ca.pacity Committnent Period Can tract Period R~tired Cancellation Charge Pert.:entage

3 years les!O thlln 24 months 100%

3 years 24-36 months 0%

It is agreed that Telecom's damages in the even· of a c:ancellatlon shaJI be
diffic ult or impossible to ascertain, The provision for a cancellation charge in t!lis subsection is
lJ1tended. therefore, to eSlabli~ liquidated damages in the event of a <.:anceUation and is not intl!:nded
~ apenully.

(b) If any cancellation de~ribed in Section 10 (a). Customer shall also pay
Tdccom an amount equal to any termina.tion charges, expenses, fee:;, or penaltie!; incurred by
Telecom due to cancellation of local exchange service plus any other reasonable costs. expenses, or
additional charge.'i incurred in accordance with Paragraphs Sand 9.

(c) Notwithstanding the above, upon thirty (30) days' prior written norice. either
party shall have the ri!,;ht. without ca.ncellation liability, (0 cancel (i) nn affected portion of the
Cap;u.:ity Service if Telecom is prohibited by governmental authority fronl fllrnishing !;aid ponion, or
(ii) an affected portion of the Capacity Service, if any material rate or tenn contained herein is
substam1ally changed by order of a final court ofcon~tentjurisdiction, the Fedcrill Communiciuions
Commission, or other local, state, or federal government authoril)'.

11. Force Majeure. If Telecom's performance of this Agreement or any ()bligation
hereunder is prevented, restricled, or ipterfcred with by causes beyond its reasonable control,
including, but not limited. to acts ofGod, fire, explosion. vi1l1.dalism, cable cut, stonn, or other ~imilar

occurrence. any law, order. regulation. direction, <\Clion, or request of the t.:nited States government
or state or local governm:nts, or of any depanmellt, agency, commission, court, bureau, <.:orporation,
or other instrumentality of anyone or more said governments, or of any civil or military authority.
Or by nutional. emergenci~, insurrections, riots. wars. strikes, lock.outs. or work stoppages, or other
labor difficulties. supplier failures. shonage!i, breaches, or delays, then Telecom shall be excused from
~)llch performance on aday-to·day basis to the extent of such prevention, restn(,;non, or interference.
Telecom shall proceed to perfoml with reasonable di$patch whenever such causes are removed or
cetl.sed.

12. Servi(:e WHrranty. Telecom wlUTnnts thut the Capudty Senice it provides Customer
will conform to the "fiber Technical Perfonnance Standards" specified in Exhibit C to thi~

AugUSl29, 1997 GTE ':ONFIDeNTIAL
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Agreement. lttached h~re{o, and Bellcore Technical Publication 62508, incorporuted by reference
herein (hereinafter "'Technical Standards"). Telecom will use rea~onable effons under th~

dn.:um~t.1nces to remedy any delays. interruptions, omissions. mistakes, accidents, or errors in any
Digital Capacity or Ancillary Service and restore the Digital Capacity in ac,ordance with Technical
Standards as further set forth in Paragraph 13 below and ExrJbit C.

THE r-GREGOING WARRANTY AND THE FOLLOWING REMEDIES ARE EXCLUSIVE AND
IN LIEU OF ALL OTHER WARRANTrES OR REMEDieS. WHETHER EXPRESS. CMPLIED,
OR STATUTORY, INCLUDING. WITHOUT LIMITATION, IMPLIED WARRANTIES OF
MERGIANfABILlTY Ai'lD ATNESS fOR A PARTICULAR PURPOSE. IF OF ANY OUTAGE
I~ THE SERVICE. WHATSOEVER, NEITHER TELECOM NOR Al'.ry THIRD PARTY
PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE PROVISION OF THE
SERVICE SHALL BE LIABLE FOR ANY DIRECf. INDTRECT, CONSEQUENTIAL, SPECIAL,
ACrUAL. PUNITIVE. OR Ai.'JY OTHER DAMAGES. OR FOR ANY LOST PROFITS OF ANY
KIND OR NATIJRE WHATSOEVER.

13. Remedies for Breach or Warranty R~uJtlnl: In Olltale8.

(a) Following SWlrt of a digital capacity or ancillary ~ervice, a cin:uit sh:lll he
deemed to be in an HOutage" condition under this Agreement if, while Customer is actually using or
anempting to usc such circuit, the circuit loses continuity and fails to comply with lhe standards set
out in Exhibit C attllChed. An Outage period stlU'ts when a report is received hy 'Telecom's Network
Maintenanc~Center from Customer by telephone. An Outage period ends when Telecom notifies
Customer by telephone that the service is restored to tbe level .)~t forth in Exhibit C.

(b) For purposes of this Paragraph 13. "Catastroph.X: Outage" includes a complete
(a..J.l firers) cable cut or complete radio failure, an equiprrent enclosure fire, an explo!lion, or any other
drcumstances of an ex.traordinary and .:.:utastrophic natur~ per circuit. All other Outages desl:ribed
herein will be deemed to be non-eatastrophic in nature for purposes of this Paragraph 13. Tn case of
an Outage Period to any service, a credit for the period of Outage. if not caused by Customer. shall.
upon requesc directed to Customer's designated Account Rcpresentnrivc, he allowed and calculated
as follows:

(i) Customer shall be credited for any Outage Period, including a
Catastrophic Outage. to the extent that such Outage Period on a circuit by circuit basis. exceeds thiny
(30) minutes. at the rate of 1/1440 of the monthly rate or charge applicable to the actual Servke
which is subject to the Outage Period, for each hnlf·hour or major frd.ction Thereof that an Outage
Period continues beyond thirty (30) minutes.

(ii) A credit allowance is not applicable for any Oumge Period during
which Cusromer fails to afford access to any fndliti~:\ to which Telecom requires access for the
purpo~e of lnvestigating and correcting u.ny interruption to service.

(iii) The monthly charges used to determine the credit shall he the then
current monthly charge being assessed as ';~t forth in the applicable Currier Capacity Description.

Augu:)t 29, 1997 GTE CONFIDENTIAl.
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(Iv) The credit allow:mce(s) for an Outage Period or for a sC:rles of Ourage
Periods shall not exceed the currently monthly clurge being paid per circuit

It is furrher understood that, if Customer fails to make or is excused from making any
payment because of operation of law or any other reason, the credit allowance shall not apply to rht:
service for which Cusromer has nor paid.

(c) Fur the purposes of calculating any \,."Iedits pursuanr to Section (a) or (b) of
dti~ Paragraph 13, the parties agree to be bound by the Telecom Customer Service Group log as
maintained in Tejecom's Network Maintenance Cenl~r. TelC(;om shall maintain a reasonahly u.cCUrdte
Customer Service Group Log for servk:e provided to Customer.

(d) No credit allowance will be made for:

(i) Outage Periods caused by Customer;

(ii) Outage Periods of a service due to the failure of equipment or systems
provided by ClJsrom~r or persons other than Telecom; in particular, any provider of local access
servke to CustDmer~

(iii) Outage Periods when Customer has released servi<.:e to Telecom for
maintenance purposes. to make rearrangemel1lS, or for the implementation of an order for a change
ill the service for that period of time which was negotiated With Customer prior to the release of such
service. Thereafter. a credit allowance as set forth above applies; and

(iv) Outage Periods when Customer elects not to release rhe service for
testing and/or repair and <,;onti.llues (0 use it on an impaired basis.

(e) If an Outage Period that is required for maintenance by Telecom, Telecom
shall U:ie its best etrons to give Customer notice by teJephone seventy-cwo (72) hours in advance so
that adequate alternative measures can be taken by Customer. Telecom will make every effon to
schedule service interruptions on weekends between midnight and 3;00 a.m. Service credits will not
apply to scheduled service interruptions as long as ir is scheduled. does occur between midnight and
3:00 a.m.. and shall not exceed 12 occurrerlces per year. unless mutually agreed upon by Telecom and
Customer.

(t) The credit provided for in this Paragraph 13 shall be Telecom'~ ~le liability
and CllStomer's sole remedy in the event of any Outage Periods or interruprion of 12ervices. Telecom
~hall flOt be Hable for any special. consequ~ntial, punitive, or reliance damages resulting from any
imerrupctJn of service or Outage Pl;riod~ provided to Customer, and Customer shall hlive no right
to set off against any monies owed to Telecom by Customer.

August 29. 1997 GTE CONFIDENTiAL
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(g) Cu stomer shall have the option. ·upon ten (10) day)' wrilten notice, to
tenninate this Agreement without a canceilation charge if during any calendar year, within the t~nns

of thi:; Agreement, there are three (3) non·c:nasO"ophic Outages of ten (10) or more hours e~\ch, or
three (3) c:lta~trophk OUli\ges of seventy-two (72) Dr more hours each as set out in Paragr:,ph 13
(b)(i). L'1 the e\l~m of temlillation under thi:; provision. Customer's liability ~hnl1 be limited to the
monthly lease roue for the aff~~tcd service which was properly rendered prior to the effective Datc
oftennination. Customer's credit and termination riGhts shall not apply, however, in the event any
Outage ~ caused or contributed to. directly or indirccrly, by any al:t or omission of Customer or its
cu~tomers, affiliates. agents, repre-;entatives, invitees. licensees, successors, or l.l5signs.

14. Indemnity. Each pan:y wiU defend.. indemnify, and hold the other party harmless from
all claims. demands, suits, actions, losses, damages, as~essment~ 0 payments that are proXimately
.:aused by the negligence or wilful miscondoct of the indemnifying plU'ty.

15. Dispute Resolution. The panies desire to resolve disputes luising out of this
Agreement without litigation. Al.:cordingly. t!xcepr for action !ieeking a temporary reuaining order
or injunction rdated to the purposes of this Agreement, or suit to compel compliance with this
dispute resolutlon provision, the parties agree to submit the dispute to a single arbitrator for
resolution by binding arbitration pursuant to the Commercial Rules of th~ Amen<.:un Arbitration
Association. A party ,'ieeking discovery shall reimburse the responding pany the costs of production
of docutnems (to include search time and reproduction costs). The patties shall equally share the fe~s

of rhe arbitration lind the arbitrator.

16 Notices. Notices under thi~ Asret~nt shall be in writing and delivered to the person
identified ali the "Party LO Receive Notices" ar the Pull Business Addresses of the parties as they
appear herein or as otherwise provided tor by proper notice hereunder, and the effective Date for any
notice under this A~reement shall be the Date of delivery of sUl.:h notices, not the Date of mailing.

17. Use of Service. Upon Telecom's acceptance of a Carrier Capacity De§cription
hl:reunder, Telecom will provide rhe Capacity Service specitied therein to Customer upon the
conditions that the Capacity S~IVice shall nor be useo for any unlawful purpo~e.

1a. Proprietary Information. Customer and Telecom understand and agree that the
temiS and conditions of this AgrecITI:m and all documents marked confidential referenced herein are
confidential as between Customer and Tele<.:om and shall not be disclosed by Customer or Telecom
to any party other thWl the direl.:lOM;. officers, and employees of Customer or TdccOIll, or agents of
Customer or Tele~om who have spedfically agreed [0 n(ln6disclo~urcof the term~ and conditions
hereof. Provided, however, Customer 'lnd Telecnm ncknowledge that the tenns and conditions of
this Agreen'l!nt may be proVided to a coun, commission, or other governnlental agency as required
by applicable lliw. Violation by Customer or Telecom or their respective agents of th~ foregoing
pro....ision shall entitle the other pan)', at its OpciOll, to tcmlinllte the provi:iion or receipt of the Servke
withou.t further obligation or liability, and such pwty ma~ punue any and all remedies available under
law

.-\Ug~lSt 29, I Qc)7 GTE CONF1DF;NTlAL
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19. Representation as to Principal BusinfS.~. Cu~tomer represents and warrants to
Tdecom that Customer'Ii principal business is that of a provider of telecommunications services.
Breach of the foregoing warranty shall entitle Telecol11; at its option, to d~m Customer's cancellation
and discontinue providing the Capudty Service to Custc)mer without further obligation or liability to
C:.lStomeT, and to pursue Lmyand all additional remedies available to Telecom under this Agreement
or as Ll matter of law.

20. General Provisions.

(a) Customer will ex~cute such other documents. provide such information. and
affirmatively coop~rnte with Telecom. all as may he reasonably required by Telecom and relevant to
providing the Capacity Service.

(b) The tailure of either pany to give notice ofdefault or to enforce or j nsist upon
compliance with any of the tenn.~ of conditions of this Agreement, the waiver of any tCllI1 or condition
of this Asreement, or the gTunting of any extension of time for perfonnance shall not consritute the
permanent waiver of any term or condition of this Agreement, and this Agreement and each of its
provisions shall remain at nil rimes in full force and effeet until modified by the parties in writing.

(c) The provision of the S~rvice will not L'TCate a partnership or joint venture
between the panies or result in a joint conununic.arion~ service offering to [he cUlitomers of either
Telecom or Customer.

(d) During the term of this A¥teement, each Party agrees to cotltinue 10 cooperate
with each other and wilh nny regulatory agency so chat the benefits of this Agreement may be
achieved.

(e) No subsequent agrcemcm between Customer and Telecom concerning the
Capacity Service shall be effective or binding anles.') it is made in writing by i1Jl authorized
representative of Customer and authorized headquarters repre~entative of GTG Telecom
Incorporated, and no representation, promise. inducement, or sta.tement of intention has been mad~

by either party which is not embodied her.ein..

(t) This Agreement ~haJl be hinding upon and inure to the benefit of the parties
hereto and their respective successors or pennilled assigns. Neither party shall assign or transfer its
rights or obligutions under thi~ Agreen'l:nr without the prior written consent of the other purty, which
consent shall not be reasonably withheld. Notwithstanding tht: above. Customer may assign this
Agreemem to an affiliate of Customer without l,;onsent, but only upon not less than sixty (60) days
prior written nmice to Tdecom. further.;my assignment or transfer without such consent or notice,
as applicable. shall be deemed void and shall entitle Telecom to terminate this Ab'recmcnr at its option
'-lpon ten (to) days prior written notic~.

(g) Thi'\ Agreement is between Telecom und Customer, and the ~erms hereof shall
be (;onsttucd. under the laws of the Srate where the services are provided by TetecClm, without regard
to l.:hoice of law principles.
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(h) This Agreement set~ fonh the entire understanding of the panies and
supersedes uny and all prior agreement~. arrangements, or understandings relating to the subject
matter hereof, incliJding hue not limited to the Carrier Service Agreement between GTE Telecom
Incorpor.lted md Contel of Arka.nsa~, Inc. dated September 2. 1991. the Carrier Servit.:e Agreement
between GTE Telecom Incorporated and Contel of lllinois. Inc. dated September 1, 1991, and the
Carrier Service Agreement between GTE Telecom Incorporated and Contel of Missouri, Inc. dated
September 2, 1991. Accordingly. both panics acknowledge that there remain no outstanding claims
with regard to cancellation charges or billing adjustments for any services provided pursunnr to the
above named Carrier Service Agreements.

(i) If any pan or any provision of this Agreement or any ()ther Agreement.
documents. Qr writing giv~n pursuant to or in l;onnection with this Agr~ement shall be invalid or
unenforceable under applicable law. said?oJIt shall he ineffective to the extent of such invulidity only,
without in any way alfectlnt; the remaining parts of said provision or the remaining provl~ions of th's
Agreement, and the partics hereby agree to nego(iute with respect to any such invalid or
unenforceable part to the extent nccess,U)' to render such part valid (!nd enforceable.

0) The tenns and provisionli contained in this Agreement that hy their sense and
context are intended to survive the perfOm1l.inCe thereof or hereof by eilher or both parties hereto
shall so SUMve (he complt:tion of performance and renni nation of this Agreemen(, including. wlthout
limitation, provisions for indemnification and the making of any and all pay~nts due hereunder.

(k) Descriptive headings in this Aifeemmt are for convenience only and shall not
affect the constrUction of this Agreement.

(1) Words having well-known technical or trade meanings shall be so construed.
and a.1I listings of items shall not be taken [0 be exclusive. but shall include other items, whether
similar or di~sirnilar La those ~isted, as the context reasonably applies in the interpretation of [his
Agreement.

(m) Cust()Irer agrees that :Uly addition. deletion, or modificn.tion to the tenns ilnd
conditions contained in this Agreement shall not be binding until accepted by authorized officers of
GTE Telecom Incorporated, and duly ex.ecuted by the panies.

ATTACHMENTS:

Exhibit A - Volume Discount Pricing
Exhibit B ~ GTE Telops Contract Inventory
Exhibit C - Fiber Technical Perf'orman<.:e Smndards
Exhibit D - GTE Telecom Carrier Capacity Description

August 29. 1997 GTE CONfID£NT1AL
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IN WITNESS WHEREOF, ttie parties hl1v~ executed thi~ Can'jer Service Agreement
on the Date first written above,

GTE TELECOM INCORPORATED

By;

CUSTOMER:
GTE ARKANSAS INCORPORA'fEDt
GTE MIDWEST INCORPORATED, and
GTE NO"TH INCORPORATED

By: -U~ UJ, Q..........o:::::wb.-=::.-__

Date:

Name: _-....IB....an:y.........,'-W~, ....P.....a....uoll.lil1s:w.QDI.L...- _

Title: Vice presideD[ - Network OtJerarioos
planojp¥ and SupPort

Ibomas B, Duane
Vice Presidc:ntIGeocral Mangier

Date:

Name: _ .......Y:w.Lu.liIiIl..W.o~~~ _

Title:

and

Bv:•
N arne: ..IIlK;a,at'jMoDWoIO,IK.J~[WoIb....Swb...el....toiIMD.I.- _

Title: ~lle.t

Date:.;;;i JJ, /? '7

FuJI Business Address: Full Business Addl"\!ss:

201 Norm Franklin Street
Suite 2400
Tampa, FL 33602

GTE Telephone Operations
700 Hidden Ridge HQW02S58
Irving. TX 7501S-2092

Party to Receive Notices:
Director of Sales
with a copy to:

Manager-Conuacts

Billing Addres~:

GTE Telephone Operations
Camer Services
PO Box 152092
MCHQW02H16
Jrvins, TX 750 15-2092
Party to Receive Notices:
frjICHA(t. SW11:J--_
Me HQWQ2:to3

7

APPRoveO !v
LECIAL DIPT.

August 29, 1997 GTE CONFIDENTIAL
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VOLUME DISCOUNT PRICING

GTE TELECOM INCORPORATED
CARRLER SERVICES AGREEMENT

FOR

GTE ARKANSAS INCORPORATED
GTE MIDWEST INCORPORATED

GTE NORTIi INCORPORATED

Price: ,.. t , " , ••• , $759.501 ,00 (A)·
Less Applicable Volume Discount.. $123,688.00 (B)*

TOTAL CONTRACT PRICE: S63S,813.00

The Prices contained in this Agreement are based upon term and volume discounts applicable to th~

total number of circuits identified in the GTE Telops Contract Inventory. Accordingly, this Carner
Services Agreement cannot be ~paratcly accepted by each entityn~ herein and no adjustment
in Price shall be made by GTE Telecom based upon the separate entity or location to which the
Capacity Service is to be provided hereunder.

* The Volume Discount will be an amount ~qual to (he product of B -7 A.

August 29, 1997 EXHIBIT A

GTE CONFiDENTIAL
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GTE TELOPS CONTRACT INVENTORY

EXHJ8IT B

EXHlBIT II
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GTE TetQpa Contract Inventory
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GTE T.lapa Contract Inventory

INew

CIACUITID City '*
Mon""y
COfttncl

~2631 101O N·Ct l
12131 1011
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1
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GTE Telops Contract Inventory

CIRCUIT ID
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